. UNITED STATES OF AMERICA,

UNITED STATES DISTRICT COURT
. . FOR THE DISTRICT OF COLUNBIA

Plamiff, =+ =" Civid No.: 199CVO1T19 (LFO)

v,
BELU ATLANTIC CORPORATION,

GTE CORPORATION,
and VODAFONE A[RTOUCH PLC.

[hefendaris,

. i . VI " L

INAL JUDGMENT
WHEREAS. plaintiff, United States of America, filed its Motion for Leave to File

Supplemental Complaint on December v, 1999:

AND WHEREAS, plaintiff and defendants, by rﬁgir respective altomeys, have consentad
to the entry of this Final Judgment without trie.-_l or adjudicarion on anv issue of fact or law:

AND WHEREA,S enLry of vt.h'ls Fir;a] Juagmcnt does not constitute any évidence against
or an admission by any party 'wi{h'reSP;ct to én;f issue of fa\{pr fact,

AND WHEREAS defcndaqu' have fﬁnhgr‘conser;tg‘d to be bouhdjl'_:‘y the provisions of
the Final Iudg'ﬁli‘entj:'cnding'i:rs approi.l{:_ﬂ‘by the Courr, |

-

" AND WHEREAS, plaintiff the Uﬁitegi"Stares bel"ié.‘ves that entry o'f'i.}iis- Final Irudg_mcn.tl'rs

necessary 1o protect compelinon in markets for mobile wireless tcie'communita‘do_ris serviges in
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Alabama, Arizona, Californis, Florida, I'&aho. hinois. indi:mén Xtontana, New Mexico, Ohio,
South Carolina, Texas, Virginia, Washingron and \Wisconsif;

AND WHEREAS, the essence O‘I.Khis Final Judgnient is pro:h';?t and certain divestiture of
cerain wireless businesses that \:;c'mld Oth.en'-fis'e be commonty owned and in m'an'y r:ascs
controlled, including their licenses and all relevant assets of the wireless businesses, and the
impasition of relared injuncti(xe relief to ensure thar Competition is ot sébstanriélly fessened;

AND WHEREAS, piainliff;th;t United States requires that defendants make cenain .
divestitures of such licenses and assels for the purpose nf'cnsurint__r that competition is not
substantially lessened in anv relevant market for mobile mréless (elecomimunications services in
Alabama, Anzona. Califorma. Florida. 1daho. MHlinois. Indiana. Manrana. New Mexico, Ohio,
South Carolina. Texas. Virginia. Washington and Wisconsin; |

AND WHEREAS, defendants have represented o plaintff 'thal the divestitures ordered
herein can and'will be made and tha defcn‘dams will not raise any clainis of hardship or
difficulty as grounds for askiny the Court to modify any of the divestiture provisions contained

herein below:

"“THEREFORE. before the taking of any testimony; and without trial or adjudication of

.any issue of fact or law herein, and upon consent of the parties hereto, it is'heré'by ORDERED,

ADJUDGED and DECREED:

{
. Suirisdiction
This Court has junsdiction of the sﬁbjec-t-ma‘nef of this action éﬁdof'eﬁ;ﬁ'of th.e"?anies
consenting Lo this F.i;'nal- {‘udgmcm. Thel_ Supplemensal Cbmplaini 5l:ta-'tes a-cla'i.m upon whitch
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relief may be grantéd against defendants undsr Section 7 of the Clayton Act, 13 US.C. § 18, as

‘ . amended.
l f]
Definitions

A. “Bell Atlantic” means Bell Atlantic Corporation, a corporation with ifs headquarters

in New York City, New York and includes its successors and assiuns. its subsidiaries and

affiliates. and the dicectors, officers, manawers, agents and emplovees acting for or on behalf of

any of the foréuoiny entities.

~
4

B. "Bell Adantic:GTE Merger™ meana the merger of Bell Atlantic and GTE as deratled
in the Agreement and Plan -ot”.\lerger entered into by Bell Atlantic and GTE on July- 28, 1908,

| C. "Bell Atlantic/Vodafone Partnership™ means the partnership bepween Betl Adantic

and Vodafone as decailed in the U.S, Wireless Alliance Aureément amonyg Bell Adante

} ' Corporation and Yodafone AirTouch Plc dated September 21, 1999,

D. "GTE" means GTE Corporation, a corporation with its-headquarters in lrving, Texas

and mcludes its successors and assiyns, its subsidiaries and affiliates. and the directors, officers.

et

managers, agents and emplovees acting for or on behall of any of the foregoing entities.

1 E. *Overlapping Wireless Markets” means the following Metrapolitan Statistical Areas
. MSA"). Major Trading Areas (:MTA")..and Rural Service Aress ("RSA") used to define .

~\. . . ) v

]

J

gellular and PCS license areas by the Federa] Communications COmm'i.s'éion (‘-‘FCC“), in which;

[

as of the date of the filing of the Motion for Leave 10 File Supplemental Complaint in this.case;

Belll‘ Atlantic and GTE held an'interest in cellulac and:PCS- busincss;:é.‘ax’gd i{adafﬁnff;heid, or has

(Y )
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callular businesses from: COmmNeL Cellular Inc. (‘Comm\Iet ) that overlap with GTE's BCS -

Tte ae YO0S B

Plans 10 acquire,! an ownership interest in cellular and PCS businesses which serve the follgwine

MTAs, MSAs and RSA3 that geouraphically overlap with the celivlar and/or PES business of

ajother defendant, as indicated:

L. Cellolar/Cellular Overlap Areas

A, Bell Atlantic CellularNodafoae Cellular Overlap Areas
. Arizona

2. Phoenix MSA , s
b. Tucson MSA
¢. Anzona 2- Coconino RSA
2. New Mexico
a. Albuquerque MSA

B. Bell Atlantic Cellular/GTE Callular Overlap Areas
I, New Mexico

a. Las Cruces NS4
. South Caroina

3. Greenville VIS
L. Anderson MSA
. Texas

a. El Paso MSA

1>

s

C. GTE Cellular/\'odafone Cellular QOverlap Areas
I. Califormia

a. Sahnas-Monterey-Seaside MSA

San Diego MSA

San Francisco MSA

San Jose NSA
-Santa Rosa-Petaluma MSA
. Vallejo-Napa-Fairfield MSA

mm oan o

2. Ohio .
_Akron MSa - ) _
Canforr MSA~ ~ T -
Cleveland MSA |
Lorain-Elyria MSA

o TR

! Pmsuanl to a July 18, 1999 pucchase agteement, Vodafone p\aﬂs to acquwc mtercsts n

business in the following RSAs: Idaho 2- Kaho RSA; Mdntana 1- Lincoln RSA.

4
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e. Ohio 3- Ashtabala RSA

IL. PCS/Cellular Overlap Areas
A. PrimeCo PCS/GTE Cellular Overlap Areas™
|. Jacksonville MTA
a.. Jacksonville MISA
b. Florida 5- Putham RSA

2. Miami-Fort Lauderdale MTA
a. Fort Mvers MSA
' Florida [- Collier (B1) RSA : , LT
Florida 2- Glades {B1) RSA
Florida 3- Hardee RSA
Florida |1- Monroe (B2 RSA

o hn o

3 Tampa-St Petersburg-Orlands MTA
a. Tampa-St. Perersburg M35A

. Lakeland-\WWmnter Maven MSA

Sarasota MS A

. Bradenton MSA

Florida 2- Glades (B} RS A

Florida 3- Hardee RSA

Florida d- Citrus (B1) RSA

B ™o oo n o

4. New Orleans-Baion Rouve MTA
a. Mobile. AL MSA
b .Pensacola, FL MSA

5. Chcayo MTA

) .a. Aurora-Elgin, IL MSA
-b. Bloominyton-Normal, [L MSA )

c. Champaiga-Urbana-Rantoul, IL MSA

d. Chicago. IL MSA

e. Decatur, IL MSA

"€ Fort Wayne: IN MSA | ° L o '

¢ Garv-Hammond-EastChicayo. INMSA ° 7 .~ 7 -

h. Joliet, 1L MSA

2Bell Atlantic and Vodafone, as of the date of the ﬁ_l'mg of the Mation for Leave to File
" Supplemental Complainr, aré partners in PCS PrireCo, L.P. {"PrameCo™). PrimeCo currenty

og'ér'ateé'P'CS businesses in ten MTAs, which geographically overlap with GTE's cellular”
businesses.




”__'__;\._..—i‘_“_‘

r——d S

1

F— ——

——

i. Kankakee, 1L MSA

J. Rockford, IL MSA

k. Springfield, 1L MSA

[. lllinois |- Jo Daviess RSA

m.- tHlinols 2- Bureau (B1) RSA

n. lllinois.2- Bureau (B3) RSA

0. Illinois 4- Adams (B!) RSA

p. Illinois 5- Mason (B2) RS&

g. llhinois 6- Montgomery RSA
. I liiinois 7- Vermilion RSA

5"
L

Indiana !- Newton (BI) RSA
Indiana |- Newton (B2) RSA

u. Indiana 3- Huntington RSA

6. Dallas-For \\’oﬁh NTA

[+

h
C

"-d.
<
1

Dailas-Fort Worth AMSA

" Austin MSA

Sherman-Denison MSA
Texas [0- Navarro (B3 RSA

. Texas [1- Cherokee (B1} RSA
. Texas 16- Burleson RSA

7. Houston MTA

I
).
L

ot M e n TS

Houston MSA

. Beaumont-Port Apthur NMSA
. Galvesion NMSA

‘Bryan-Colleye Station MSA
Victona MSA

- Texas 10- Navarro {B3) RSA
. Texas tl- Cherokee (B1YRSA
. Texas 16- Burlesan RSA

Texas 17- Wewton ESA
Texas 20- Wilson (B2) RSA
Tms 21- Chambcrs RSA\

g. San f\monio l\-lT'A
a. San Aatonio MS3 -
b. Texas 16: Burleson RSA
¢. Texas 20- Wilsoh (B2yRSA

C 9 R;chmond‘-\lorfelk MTA '
’ a ‘Norfolk- -Viryinia Beach=Porsmouth: MS*\

b. R\chmond MSA




c. Newport News-Hampton MSA

d. Petersburg-Colonial Heights MSA
e. Virginia 7- Buckingham (B1) RSA
f. Virginia 3- Amelia RSA

¢ Virginia 9- Greensville RSA’

h. Virginia 1< Madison (B1) RSA

i. Virginia 12- Caroline (B1) RSA
j. Virginia 12- Caroline (B2) RS#,

10. Milwavkee MTA
i. Wisconsin 8- Vemon RSA- . )

B. GTE PCS/Vodafone Cellular Overlap Areas
1. Cincinnad-Davton MTA
a. Cincinnati MSA
b. Davion MSA
c. Hamilton/Middleton MSA
d. Springfield MSA
¢. Ohia 4- Mercer RSA
f. Ohio 8- Clinton RSA

1. Seatle NTaA .
a. Bellingham MSA
b. Bremieron MSA
c. Olyrapia MSA
d. -Seattle-Everert MSA
e. Tacoma MSA
f. Washingron - Clallam RSA
g, Washington 2- Okanagan RSA
h. Washington 4- Gray‘s Harbor RSA

3. Spokane-Billings MTA
B Spokane MSA '
ldaho I- Boundary RSA
ldaho 2- 1daho RSA
Moatana i- Lincoln RSA
.Washington 3- Ferry RSA

o 0o

. . . . Y . 7 . .
F. "Vodafone" means Vodafone AirTouch Plc, an English public limited company with

its headquarters in Newbury, Berkshirs, Enylant, and inclodes its successors and assigns, its
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- systems in'each of the Overlapping Wireless Markets required by shis Final Judgment and 10

~overall wireless business that must be retained 1o continue the existing operations of the wireless

© propenies defendants are not required to divest, and that either are not capable of being divided-

.dwesnng defendant and the purchaser(s) agree shalk not be divided) and (ii) granting 1o the

subsidiaries and éfﬂ[iales; and the di.re;ctors,.ofﬁcers. managers, agents and emplovees actiny for .
or on behalf of any of the foregoiny entities.
1G. “Wireless System Assels means, for éai:h wireléss busines;. to be divested under this
Final Judgment, 3l types of assets, tangible and inta'n.g'ible, used by defendants in the pperation
of the m'"reh:ss btxs;iﬁ,éssa'to be divested iin:ludiﬁg the provision of long di‘s:ance'
telecommunicafions servicés for wireless-cal ls). “Wireless System Assets” shall be g'onstme"d

broadly to accomplish the complete divestitures of the entire business of one of the two wireless

ensure thét the di\--csted wireless businesses remain viabh:-, L)n'_.roin:_r businesses. \With respect to
each overlap in the Overlapping Wireless Markets created by the consummation of a transaction
between.any of the defendanis. the Wireless System Assets 1o be divested shall be either those in
which one party 10 the 'transaction. has an mnterest of those in which the other bany to the
transaction has or will acquire an interest, but not both. These divestitures of the Wireless
System Assets in the bverlapping Wireless Mar.l';ets as dcf';n.ed in Secrion 11 E shalt be |
accomplished by (i) Lransféfring Ic.: the purchaser the complete ownershjrp andfor other rig.hl.% to

“the assets {other than those assets used substantially in the operations of either defendant’s
‘berween the divested wireless businesses and those that are not divested or are assets that the.
‘purchaser(s) an option 10 obtain 3 nonZexclisive, transferable Ua':.erisci fedin défendants fora

reasonable period at the election of the purchasef 1 use any ofthé'divc'sting defendant’s assets

3
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used in the operation of the wiretess business being divested, s0'as to-enable the purchaser to
continue to operate the divesied wireless businesses \.ithout impairment, where those assets are
;lot subject to complete transfer to the purchaser under {i). Assets shall include, without
limitation, all types of real aﬁd personal property, monies and ﬁi'ia_mcial iris'tm_m ents. equiiainent,
inventory, office fumniture, fixed assets and furnishings, suppll:é and'materials, contracts,
agreements, Jeases, commitments, Specirum licenses .iss'u‘ed‘ b\ the FCC and 21} other licenses,”
permits and authorizations, operational support svstems. customir support and billing svstems,
interfaces with other service providers. business and cuswn;er records and information. customer
“lists. credit records, accounts. and historic and current busi‘uessrplans_ as well as any parents,
licenses. sub-licenses. trude secrets, know-how. drmcing.& blueprinis. desigzns. technical and
qualitv specifications and protocals. quality assurance and control procedures. manuals and other
technical information defendants supply to their own emplovees. customers. suppiiers, agents, or
licensees, and trademarks. trade names and service marks (except for rademarks, trade names
and service marks containing " 1-300-BUY-TIME," “Airbridee.” "AwTouch.” "AmericaChoice,”
“Bell Allantic Mobile.” “Célular One,” “Conversation Card.” “DiyitalChoice.” |
“EasternChoice.” “GTE.” "HomeChoice.” “International Traveler.” “Meyaphone,”
“MetroMobile,” "Mobilney,” “ﬁo Regrets.” "NSw You Can™ “PCS Now.” "};CS Home " “PCS
Ultra,” “Poral Phone.” ™ Prima’C‘o;" “Vodafons,” "Welcome to the United Syate of ;Kn;‘erica,“
and “WesternChoice™) oc other im.enecc.x'jal propesty, incli;'ding; ali_ imeﬂccm‘a@ propeny rights
-under d\ird.pm'.lit:chses that are capable of.bé'.{rig‘t-ransferrcd 0 apﬁrchas& ;:it;ier in-their
entirety, for ass‘é:'ts described above under (i), or thfough a license obtained t}itﬁﬁgﬁ or from the
divesting defer.ndant; for asgem described ,a'b‘ove under (_'ii)-_ Dcftnda‘nts s\hall‘ idehti(y ma

9
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-ensure the competitive effectiveness of the divested b

schedule submitted 1o plaiatiff and filed withih‘e Court, as expeditiously as possible following
the {iling of the Supplemental Complaint in lh_ils case and in any- event prior to any ‘divestitures
and before the approval by the Court of this Final Judgmenr. aﬁ}- inlcilccmal propeny rights ‘
under third party licenses that are-t.lsed by the wireless businesses being divested b.u‘t that
defend.ants; could not transfer to a phrchas;er entirely or b_y license without third party consent,

.and the specific reasons why such consént is necessary and how such.consent would be obtained

for each asser.

b, ln the event that defendanss elect to divest an interestin a PCS business in one

of the PCS/Celutar Overlap Areas. defendants may retain up w 17 \NHz of breadband PCS

spectrum within that PCS:Cellular Overlap Area upon completion of the divestwre of the

Wireless System Assets.

2. .In the eveant that defendants elect to divest an jntarest in a PCS business in ons

of the PCS/Cellular Overlap Areas. defendants, at teast 90 calendar davs prior w the
consummation of the wansaction which gives rise 1o the overlap. mav request approval from
plaintiff to parntion the PCS license alony Basic Trading Area ("BTA™) veograghic boundaries.

or in the case of Kenosha County. Wisconsin, county boundaries. and to retain assets in one or

‘more specified non-overlapping BTAs or in Kenosha County, Wisconsin. Plaintff's approval of

the request shall be subject 1o a determination by plaintiff in its sole discrefion that the assets to *

"be retained in the. non-overlapping BTAs or Kenosha Cotinty. Wisconsin, are not neededto-

1 A .
usiness in the remainder-of the MTA; and

that the purchaser of the Wireless Systenmy Aséets in the remainder of the MTA will be able to

operate the divested PCS business as a fully codpetitive entity,

10




W R

3. In a PCS/Cellular Overlap Area where 2 defendant holds a non-comiolling
minorily interest in an overlapping cellular business, defendanis. at teast ?0 calendar d'&ys prior
10 the consammation of the transaction which gives rise to'the overlap, may réquest approval
from plaintift t_c; r'eta'in both the PCS-business and the noa-controlling minority interest in suchi
overlapping cellular business. Plaitiff's approval of the request shall be subject to a
determination by plainri'ffin its sole distretion that the retention of a ron-controlling minority-

interest will be entirely passive and will not significantly diminish competition. -

il

\ Applicability and Effect

A. The provisions Oflbis Final Judenment shall bé applicable 1o Bell Atlantic. GTE, and
Vodafone, as defined above. the attorneys of each of the above, and shall also be applicable o
all other persons in active concen or participation with an_»v- of the above who shall have rec_eived
actual notice of this Final Jugument by pérsonal service of othenwise.

B. D_efendams shall require. as a condition of the sale or other disposition to an Interim
Pany, whic_h shall be defined to mean any person other than a purthaser approved by p\la'lmi_ff |

pursuant to Section [V.C. of all or substandally all of their assets. or of a lesser business unit

vontaining the Wireless Sy'stem‘ Assets reguired 1o be.divested by this Final Judizment, that the - .

Interim Party agrees to be bound by the provisions of this Final Judzment, and shall also require

that any purchaser of the Wireless System Assets agree:to be bound by Section X of thiis Final

Judgment.

1




Iv.
k : Divestiture of Wireless Interests
l A. Defendants Bell Atlaniic, Vodafone and GTE sh.all divest themsehves of the Wirelegs
, Sys;cth Assets of one of the two wireléss businesses @n each of the Overlapping Wireless

\. Markets, including both any direct or iﬁdirect financial ownership interests and any direct or

\ _- . inldi;;cr rolé in 'manage:menr or participation in control, 1o a purt.:lira:ser or phré}:ascrs acceptable
1o plaintiff in its sole diseretion. or to a trustee designated pursuan; to Szction V of this Final

\ Judgment in accordance with the following schedule:

l ‘ I. The divestiwures of the Wireless Svstem .J;ssc:;' Tureach Celtular Celtular

‘ Overlap Areashall occur prior 1o or ai the sanve time a3 consummznon of the transacuon that
gives rise to the overlap.

] ' 2. The divestitures of the Wireless Svstem Assets for each PCS/Cellular Overlap

l  Area shall oceur prior (o or at the same time as consummation of the iransaction that gives rise
to the overlap. or June 30, 2000, whichever is later. Piainuff may, in 115 sole discretion, extend

|
this date by up to two thirtv-day periods. 1f one or more divestituras have not been completed as

‘ of the date O.f the consummation of the transaction that gives nise © the overlap, defendants will

k ) -s.u_bm'it 10 plaintiff a defimitive Divestiture List identifyiny the specific Wireléss.Sysmm Assels n
cach of the PCS/Cellular Overlap Arcas.that will be divested.  _ -

] ' 8. Defendams ggr’ee_to use theif best effors to accomplish the divestitures set forth in.

\ . this Einal Judgm&nt-ar-m.d 1o seek a!i'nécessaxly regulatory approvals as expéditiously as possible.

] - ‘ “Eh'e di;};-_siitures c_an':iéd out under the,-tc'r‘ms of this decree s_hali'a-lso be mnd\jctedjﬁ ccm;;iiancé
.v..fithr}_he ;ppii'cab-ie rules of the FCC, including 47 CER $ 20.6 {spectrum aggregation) and 47

\ . .

12
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C.E.R. § 22.932 (cellular cross-ownership), or any waiver of such sules or other authorizatio;:
granted by the FCC. Authorization by the FCC to conduct divestirure of a cellular business in a
pamicular manner will not modify any of the requirements of this decree.
C.' Unless plaintiff otherwise consents in writing. the divestitures pursuant to Section
1V, or by trusiee appoiﬁted.[':ursuant to Section V of the Final Judament, 'shal} be accomplished
by (1) divesting all of the Wireless Sﬁ'srefn Assets in any individual Q\-erlapping Wireless =
Markefcntirely to a single purchaser (bu Wireless Sys'tem Assets used by any defendant in the

operation of its cellular business in differem Overlapping Wirefess Markets mav be divested to

-different purchasers). and (2) selling or athenvise conteving the Wireless Svstem Assers to the

purchaser(s) In such a way as 1o satisfy plainQitf. in its sele discretion. thar each wireless business
can and will be used by the purchaser(s) as part of 2 viable. ongoing b_usinlESS engaged in the
provision of wireless mobile telephone service. The divestitures pursuant to this Final
Judgment shall be? made to one or more purchasers for whom it is demonstrated to plaintiff's
sole satisfaction that (1) the purchaser hes the capability and intent of competing effectively in
the provision of wireless mobite tefephone service using the Wireless Svstem A.ssets; (2) the

.purchaser has the nanayerial, operational and financial capability to compete effectively in the

-pravision of wireless mobile-telephcné service using the Wireless Svstem Assets, and (3) none

qf the terms of'any a¥reement between the purchaser and any of the defendants shall give

‘defendants the abili{y unreasonably (i) o raise-‘thq purchiaser’s costs, (1) ta lower the purchaser’s

A'-ief‘ﬁ_cicncy,'(iii.) to'Hirit-any line of businest which 2 purchaser may choose to pursae using the

. ‘Wireltéss System Assers (including, but not limited to, entry‘into tacal teléddmmuﬁications-

services on 3 resale or facllities basis or long distance telecommunications services on a resale or

13
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facilities basis). or otherwise to interfere with the ability of the purchaser to compete effectively.
D. If they have not already done so, defendacts shall make known the availability of the
Wireless System Alssets in each of the Overlapping Wireless klarkess by ﬁsual and customary '
| means, sufficiently in advance of th;:,time of consummation-of any trarll.f)aaion which gives rise
to an overlap in ant Overlapping Wireless Market,- reasonainl_v to enable the required divestitures
_10 be accomplished acco;ding to the schedule outlined herein. Defendarits shall inform any -
person makiny an fnquiry regarding. a possible purchase of the Wireless System Assers that the
.salc is being made pursuant 10 the requirements of this Final Judement, as well as the rules of the
FCC. and shall proviﬁc such person with a copy of the Final Judument,

E. Def’éndams shall orfer 1o furnish o all prospecuve pbrthnsers. sublect 10 customary
confidenuzlity assurances. access 10 personnel. the ability 1 inspect the Wireless Svstem Assets, .
and al! infor.mation and any financial, operational. or cther documents customarily provided as
part of a due diligence process, includ:mg all information relevant 1o the sale and 1o the areas of
business in which the cellular business has been engaged or has considered enterinyg, except
documents subject to anorney-client or work product privileges. or third party intellectual

property that defendants are precluded by contract from disclosing and that has been identified in

-a schedule pursiant 1o Section 11.G.  Defendants shal make such information available to the

Pplaintiff at the same time that'such informarion is made avatleble to any other person,

F. . Deféndants shall not interfere with any.negotiations by any-purchase to retain any

_.__;gmpl'o'yées, for Bell Atlantic and GTE wha work or have worked since Jlﬂy 29, 1998, and lf.pr

_ Vodafone who.work or have worked since Seprember 21, 1999 (othet than solely on 4 temporary |

assignment basis from another part of Bell Atlantic, Vodafone or GTE) with, or whose principal

i4




responsibility relates to. the divested Wireless System Assets.

G. To the extent that the wireless businessés 1o be divesied use intellectual property., as
refquired to b:e identified by Secrit':n I1.G, that cannot be transferred or assi:;;ned without the
consént of the icénsor or other third parfies; defendants shall cooperate with the purchaser(s)
and trustee to seek 10 obain those cﬁnsents.

H. Defendants sﬁaH presez-‘t% all records of all efforts made 1o preserve and divest any or-

all of the Wireless System Assets required to be divested until the tecmination of this Final

Judement.

Appotntment of Trustee
A. [fdefendants have not divested alf of the Wireless System Assets required to be

divested in accordance with Section [V-1o 2 purchaser or purchasers that have been approved by

plaintiff pursuant o Section IV.C_ then:

i, Defendants that are pany to a tramsaction that 2IVes 132 1o an overlap shall
idenufy 10 plaintiff in writing the remaining Wireless S_\'s'lem Assets o be
‘di\'csred in t‘he Overapping Wireless Mackets, and this \.\-'.ritre;n riotiﬁcatiofl shall
i '.als_o be p;m-rd'ea to the krustee pr,ompll-y q_pbln.his' or her appoinument by thé- -
Cour,
2

. The Court shall, on‘application of plaintiff. appoint'a trustes selected by’pliiﬁtifﬂ
who wil| be ré;pdnsib-t'c-for (a)_-.accom'plis“hing-gi;div’;sifi.fur_e df'_ail'\’ﬁfglé‘s_s- System
Assess trahsfer’r.cé to the trustee from defendants, in atco@i_ncé ity the tﬁmsof

13
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this Final Judgment, to a purchaser or purchasers approved by plaintiff under

controlling and operating the transferred Wireless Systam Assets, to ensure that

- the wireless businesses remain ongoing, economically viabte competitors in the

[ Section 1V.C, and (b) exercising the responsibilities of the licensee and

provision of mobile wireless 1elecommunications senvices in the Overlapping
Wireless. Markets, until they are divested to a purchaser or purchasers, and the

trustee shall agree to be bound by this Final Judgment;

LPH]

Defendants shall submir a form of trust agreement {"Trust Agreement”} to
plaintff. which must be consisrent with the térms L\r':'nis'Fina] Judgment and
“which must have received approval by piaintitf. who shall communicatz
defendants within ten (104} business da.ys approval or disapproval of that form;
and

Afier obraining any necessary approvals from the FCC for the transfer of contral -
of the liceases of the remaining \‘?Jlrc‘lcss System Assets ta the trustee, defendants
shall trrevocably divest the remaiqir}g Wireless Svstem Assets to the (fustee. who
will own such assets (or own the swock of the entity owning such assets. if
.divestiture is to be effected by the creation of such an entity fér sale to
pur&:ﬁ.as_er(s)) and control such assets, subj ect fo the terms of the approved Trust -

Agresment.

B. After the ﬁppoin’ﬂnent of a trustee becores effective, dnlyitﬁ'e rostee sha\th'aﬁfe the

right 10 sell the wireless business(es) to be tivested, which shall be d

bnd-i’uitﬁi'nllhe timefperic_ids
set forth in s Final Judgment. Those assets shall be the Wireless System Assets as designated

t6
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by defendants as set forth in Section VA, }A for the O\jerle_xpping '\\'ireles; l\l-arkf:ts. Tn ad-dit'mn,
notwithstanding any provision to the conlfa}y. plainti,¥ may, inits sole Siscrclidh. Tequire
defendants to-include additional assécs that.substantially felare to the wiréless mabile telephonie
business in'the Wireless Sy'stern Assets 16 be divested ifit iVo.ulﬂ facilitate a‘p‘mrﬁpt'diveé‘t'iture
10 an acceptable purchaser. The trustee shall have the power and auxhbrity 10 acébmpﬁs‘h the
El:veSti ture a;he best price then obtainable upon a'reasc;mabTe effort bi: the trustee. subject to the

provisions of Sections [\, V, and VI of this Final Judgment. Subject to Section V.C of this

Final Judgment, the trustee shall have the power and authority 1o hire at the cost and expense of

sdefendants any investmient bankers. anornevs, or other agents reasonably necessary in the

judzment of the trustee 1 assist in the divestiture and in the manavement of the Wireless System
Assets rransferred 10 the wrustee. and such brofessionals and agents shall be accountable solely to
the trustee. The trustee shall have the power and authority ‘to_accompli_sh the divestiture at the
carliest possible time (o a purchaser acceptable to plaintfl in its sole discretion, and shal! have
such other powers as this Cour shall deem appropriate. Defendants shall not object.to a sale by

the trustee on any grounds other than.the trustee's malfeasance, - Aav such objections bv the

defendants must be conveyed in writing to plaindff and the trustee within ten(10) day's after the -

-trustee has provided the notice required under Section V1 of this Final Judyment.

.+ C. The trustee shall serve at. the cost and expense of defendants, _ﬁn-;u;h E_erfns and
Eonéﬂitior’u as the Coun may préscﬁb& and shal} account for alt _m'oﬁes dériveq frdm‘tﬁe‘sa_le of
the wireless .b'US-in_ES(.t‘.S) sold by the trustee and all casts and expendes o ineuried. After
approval by the Court olf"_[hé.tmsrlec'_s a&c;aunting inchuding .l’eés for its setvices and _tém_sé of any
professioriéls and agents retzined by theAtmsiac\ al[..remaining .rnonty shail b.e'p'aid‘ to"d-ef'endhnts
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and the trust shail then be lerminated. The compensation of such trustee and of professionals
and agents rctai.n.ed by the trustee shall be reasonable in light of the valye of tie divested .
wi’reless.busincss(cs) and based on a-fee arrangément providing the trustee With an,ir;'cenﬁ.ve :
based on the price and terms of the divestinire and the speed with which itis a;corrip!isha:.-d.

| D. Defendants shall use their best efforts to assist the trustee in accomplishing the
réquired divestizure,‘includi'n'jz" their best efforts 1o effecr all necessanv-fegulatory épprova!'s. The
trustee and any consultants, accountants, attorneys, and other persons retained by the trustee
shall have full and complete ac-;ess to the personnel. books records, and facilities of the wireless

business(es) to be divesied. and defendants shall develop financial or other information relevant

" 10 the business to be divested customarily provided in a due diligence process as the rustee may

reasonably request subject (o customary confidentiality assurances  As required and limired by
Sections 1V.E and F of this Final Judgment. defendants shalt permit prospective purchaser(s) of
thE.Wireless System Assets 1o have reasonable access to personnel and 1o make such inspection
oftf\e Wireless Svsiem Aésens to be so[d-and any and all financial. operational, or other
docum;ms and other information a5 may be relevant to the divestiture required bv this Final

Judgment.

E. After deing aopointed and unil the divestiurg of the Wireless Syglcm Assets.is

.complete, the trustee shalt file monthly reports with the punies and the Court seting forth the

‘rustee’s efforts 1o accomplish the divestiture ordered under this Final Judgment, provided,

méwever.. thay, to the extent such reports contain information that the trustee déems confidential,
such repons shall not be filed in the-public docket of the Court. Such reports shal} inc\'ﬁde the
name, address, and telephone number of each person who. durimy the preceding month, made-an’

18




offer 1o acquire, expressed an interest.in acquiring, entered intd n2gotiations 10 acquire, or was
contacted or made an inquiry about acquiring the Wireless System Assets 10 be sold,-and shalf
describe in derail each contact with any such person during that period. The trustee shall

maintain full records of all efforts made o divest the Wireless System Assets.

F. The Trustee shall divest the Wireless System Assers in each of the Overlapping -

" Wireless Markers to a purchaser or purchasers acceptable to'plaintift in its sole discretion, as

rquired in Secuon 1V.C of this Final Judement, ho later than one h—undrcd and eighty (180)
calendar days after the \'v:ll’e[eSS-S}fSTemS Assets aré transferred 10 a trustee in accordance with
the schedule autlined 1n éecrion I\ provided ho\\'ev&. that if applications have been fled with
the FCC within the one hundred erghuy day perjod seeking approval to assign ortransfer licenses
to the purchaser(s) of the Wireless System Assets but approval of such applications has not been
granted before the end of the orie hundred eiyhty dav period. the period shall be extended with
respect to the divestiture ot thase Wireless System Assets for which final FCC approval has not

been granted untif five {3) days after such-approval is received.

G. If'the trustee has not accomplished the divestiture of all of the Wireless Svstem

Assets within the time specified for completion of divestiwure 1o a purchaser or purchasers under

chtioﬁ V.F of this Final }udgment_ the trustee thereupon shall file promptly with this Court a
2port setting forth: (1) the vustee's effons w accomplish the Tequired divestinuce; {2y the
r_eEuo'ns._ in the trustee’s judgment, why the required divestiture has'not been accomplished; and

(-}jlthe trustee’s recommendations: provided, however, that, to the extent such reports contain

“information tbat.the trusiee deents v.:'on'ﬁdgn_tial, such reports shall not b’e‘f"u]c_d*iti the public”

dockes of the Court. The trustee shall at the same time furnish such repoﬁ- o the partes, who

‘19
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shall each have the right to be heard and 1o make additional reconnnen.dationﬁ consistent with the

purpose of the trust. The Court shall enter thereafter such ord.ers as it deems approbriate in érder'

to carry out the purpose of the trust. which mav., if necessary. include extending the trust and.:hé .
term of the trus-tce's appointment by a period agreéd to by plaintiff.

H. After defendants transfer the Wireless System Assets 1o the trustee, and umtil those

- Wireless Svstem Assets have been divested to 2 purchaser or purchasers approved by plaintiff - ™"

pursuant to Section IV.C, the trustee shal] have sole and complete authority to manage and
operate the Wireless System Assers and 1o exercise the respo:}sibiii[ies of the licensee. and shall
not be subject 10 any control or direction by.detendanes. Defendaniz s'nal]rnm refain anv
economic interestin the Wireless Svstemt Assets transfecred to the trustze, apart from the tight to
receive the proceads of the sale or other disposition of the Wireless Svstem Assets. The trustee
shali éperate the wireless business(es) as a separate and independent business entity from each of
the defendants, with sole conurol over operations. marketing and sales. Defendants shall not
communicare with, or attempt 1o influence the business decisions of. the trustee concerning the
operation and manayement of the wireless businesses, and shall not communicate with the
ttustee conceming the di\.‘esﬁture.of the Wireless Sy.stcm Assers or‘talke any action to influence

interfere with, or impede the trustee’s accomplishment of the divestitures required by this Final

.Judgmént, exceps that defendants may communicate with the trustee 10 the_extant necessary for

defendants to comply with this Final Judgment and 10 provide the trustee, ifrequéstcd- to- do so,

with whiatever resources or cooperation may be required to complete the divestitures of the

~ Wireless System Assets and to-carry out-the requirements of this Final Judgment. In no event

shall defendants provide 1o, pr receive From, the trustee of the wireless businesses under the
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wustee’s control any non-public or competitively sensitive marketing. sales, or pricing,

information refating io their respective mobile wireless izlecommunications service businesses,

VI
Notification

A. Within two (2) business days followiny e.:;gecwi'on ofa binding agrecment to eﬁ‘ect.
in whole or in part. any proposed divestiture reguired bv this Final Judument, whichever
defendgm 15 divesting the Wireleys Svsiem Assets, or the trustee if the trystee is divesting the
Wireless Svstem Assets, shall notity plaintift of the ;Sropu\sqd divesstiure.  [rdhe mustee is o
responsible for the divestiture, l}.‘lt trustee shall similach nani\ derendants The notice shalf set
forth the detaiis of the proposed transaction and hist the name, address. and telephone number of

each person not previously identified who theretsfore offered to, or exgresséd an nterestin or a

desife to, acquire any ownership interestin the Wireless System Assers that are the subject of the

binding agreement. touether with full details of szme.

B. Within fifteen (13) c‘aicndar days of receipt by plainriffofsuc':h notice. plaintff mayl
request from defendants. the proposed purchaser(s). any other third party. or the trustee (if
applicabte), additionat information concerning the proposed divestiture and the proposed
purchaser(s) .o'r any otber ppteniial' purchaser(s). Deféndants and the tristee ;"hall furnish any )
such additional informarion reqt:es_tg::d' within ﬁfi_’cenf( 15) calendar days of ﬂ'_relrt:c-e'}'pt of the
reques'_t,- unless the paities shall oth EE\ViSé:a_'r;'r—f:E'. “Within thi:l'fy (30} caléndar ‘day-r.s a‘f'ter receipt
of"the.not_ice, OT-WFihlq .tw'cnrtj' (20) galendar days afLe: p\'air}tiffhaﬁ..b een proviéeii_:'th‘eadd;tional :
information rcqu‘ested fi rorh_’de‘fendants_rthe propqsedp'ufchahgr{s), any [_Hir,c.;l party, or th'e‘tnisxee_
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whichever is later, plainiiff shall provide written notice o d_e-fendants and the trustee, if there is
one, stating whether or not plaintiff objects fo the progosed divestiture. If plaintift prov;'ides
;Vﬁtten notice to defendants and the trustee, iF there Is one, that it does not object, then'the
d.iveStiture may be consummated subject only to defendants® limited right to object to ﬂ‘le sale
under Section V.B 6f this Final Judgment. Absent written notice that plaindff doés not gbject to
* the pr.c)posed‘purchase_r(s) or in the event of an objectibn by plaindff. a divestitire shall dot be ~

consummated. Upon objection by a defendant under the proviso of Section V.B_ a divestiture

proposed under Setton V shall not be consummated unless approved by the Court.,

Vil
Alfidavits

A. -Within twenry (20) calendar days of the filing of the Motioa for Leave 1o File
Supplemental Complaint in this marter and every thirtv (30} calendar davs thereafter until all
divestitures have been completed. defendants shall deliver 1o plaintiff an affidavit as 10 the fact
and manner of defendants’ complianda with this Final Judgmept. Each such affidavit shall (i)
include, iu;'er alics. the'name, address, and telephone number of t:_a:h person who, at any time
afteu; the period éo@scréd by the ldst sucﬁ report, made an offer o acquire, expressed an- im-creSt in
acquinng. eniercci_ihto NELOUanons to acquire, 9‘3‘ was contacted of made an inq-uiry about
agquiyi[\% any m.'. z?-‘.'} QE' the Wireless System ASSCl‘S-rE:q,uirtd to be di\-estr':d;[i_i).d&sc'ribé-'Ln-de[ail
each 9;:3_:‘\(’&!:&.:( wuh ‘at;.y,suéh persc;‘n- duripy that periogﬁ and (ﬂ}l)inciut—ie asummary: of the effors
that defendants }:mvc: rﬁad‘s 1o solicit a"purchasm'(.s}. for th&\?ir‘él_qés; Syéu}.ﬁi l;\"s.s'cf_ts'&:o' be dlure._sgéd
in-the bi'erlépﬁing Wirclc;;; Markets pursuan't t0 :}iis Fin'.airju'dgmevnt and 1o p:royid.e required
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information to prospective purchasers.

\ . B. Within nwenty (20) calendar days of the filing of the Morion for Leave to File
| ' Supplemental Complaint in this matter, q'cfcnda'nrs'shall deliver to plaintiff an a‘fﬁdavit v-;hich
describes in reasonable detail all actionsli'i‘cfcxjdanrs have taken and all steps defendants have
\ implemented on an ongoing basis t& preserve 1he.\\;ireicss Svstem Assers 10 be divested pursda[nt
\l. 10 this Final J;Jg-é.m'enL “{)'ef;ndéﬁts shall deliver ta plaintiff another affidavit de_i;c}ibing' any -
changes to the cfforts and actions outlinedin defendants” earlier affidavits filed pursuant tol
\ Section VIL.B ofihis Final Judgment within ;‘ifteen (fS)‘calendd} davs after the chanve is
] i inplemented -
l _‘
VHI
l -
Fipancing
I Defendants shall not finance all or anv-part of any purchase by an acquirey made
pursuant {o Sections [V er V of this Final Judement,
|
k ' . o Hold Separate Order

- A Unﬁlaccorﬁp.lishmem'ot".mc aivcstitufés o'f(he.\};"in:cllcss Systemhssr;’ts'.ro |

1 : pl.}r,csase.r,(s)_ approved by plaintiff pursuimtf‘rt) Secfion'lV.C" egch.dé.fqnd'ant ;—hai-:l takealtsteps ‘

1 | _ﬁecgssapy o snsure '_é\_at cachof the'wireless BhSill.itSSES‘I}iatj it owns of o{:erat&;é-:ir_;' the |
Oveilapping Wiceless Mavk;:fs Shall continiie to be ob:':gfed g_:'z_ézparaté;'?;.m_!épgﬁdﬁhg.ong‘ﬂingj

cconomically viable and active comipetitof t© the other mobile wireless-télecommunications
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providers operating in the same license area; and that r:x'cePt as necessary [0 com pfy with this
Final Judgment, the operation of said 'wireless b;zsinessés (incfudiny the performance of
decisior;-makin'g functions relatinyg fo' marketing arid pricing) will bé-kept separate and apan
from, and not influenced by, the Opér.aﬁo'n'Of' the other wireless business, and the books, rccofds‘
and competitively sensitive sdles, marketing, and pricing inforlr-nation associated with sai;:l

- an

wireless businesses will.be- kept separate and apart from the books. records. and co mpetitively
seasitive sales, marketing, and pricing infa‘rmatior-! associated with the ather wireless business:
provided that defendants may‘r CORtinUE 10 use any tr;\“d'er_na;'ks.'rmde names o service marks used |
in the operation of i.uc'n wireless businesses priot 1o the cm\;summ:uion of the Bell Atantie/GTE
Merger andsor the creation of the'Bell Adamic:\'odafone Parnership

B Until the Wireless Svstem Assets in ea.ch Overlapping Wireless Market have been
divested to purchaser{s) approved by plaintiff, or rr;nsferred to a trustee pursuani to Section V of
this Final Judgmeht. each defendant shall in accordance with p-aSI pracrices, with respect 1o each
wireless business that it has an ownership intérest in or operates in the Overlapping Wireless
Markers:

1. Use all reasonable efforts 1 maintain and increase salgs of wireless mobile télz:pl_mom;_

services, and maintain and in.créasc- pro'motiona-l\ advenisinz. sales, rcchnicz;l gssistanice,

and mafl;cti?wg support for the ﬁobilt_{ﬂe-phone services sold by the wireless businesses:

_ 2. Take all steps nccg_s’a.r‘y‘to ensure that each wireless business that it has an ownership
in-.tcrest in or.ope_réte‘s' in the Oﬁerlapping Wi%eicss Markéts is fullj'"n;.'iintaiped~h1
operable condition atd shall maintain and adhere to homﬁral maintenance Sche‘d‘u’les;

3.. Provide and maintain sufficient wérk.ing capital 'and. lines and sources of cred;t 10
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maintain the Wireless System Assers as viable onzoing businasses;
. 4. Not remove, sell, icasc. assiyn, transfer, pledye or othenvise dispose of c;r pledge as
collateral for loans, any asset of each v.:ircle;s business th‘a: it:ﬁas'an_éwnérship'i:il’eresr. mn ‘
or- operates in the Overlapping Wireless Markets, otﬁ'gr thari in the ordinary couse of

business, except as approved by plaintff:

-~

’ 3. "Maintain, in accordance with sourd accounting principles. Separare. True. accurate and
cc'amplete financial ledyers, boaks and records that report, on a pcrio&ic basis, such as the
last business day of each month. consistent with past pra"cﬁtcs? the assers, liabilities.
expenses. revenues, income. profit and hoss of each wireless business that it has an
ownership interestin or operates in the Overlapping Wireless Narkets;

0. Be prohibited from terminatiny, transferring, or alteriny to the éerrimenr of any
emnployees who work with each wireless business that it has an ownership tnterestin o
operates in the Overlapping Wireless Markets as of the date of consummation of the Bell
Atanne/GTE Merger or the creation of the Bell Atlantici\V'odafone Partnership, any

cutrent employment or salary Ayreements, except (3) in the ordinary course ofﬂusiness.

{b) for transfer bids initiated by emplovees pursuant 1 deftndani}'. regular, esta;plished

job posuny poli'cics‘ {c) for an individual who has 2 written ot‘"r'er of eﬁploj‘inen.f from a

third pa‘r(y"for a like posiuon, or {d) a5 riecessary io:promote accg_m‘pll;,htﬁen; of

defendanis” obligations under this. Final Judgfﬁﬁnt; &nd“l

7. Take no ac;ion that would impede in any ﬁ?ay 6f}e0pz;.rdize the s;{ze _of- each wireless

business that it has an ownership interest in 6r‘o.pér‘at§:s_ in ;hé"Dver{apﬁing"?i‘ﬁél'és's

Markets. -
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C. On or before the consummalion of the Bel) Atlantic¢/GTE Merger of the creation of
the Bell Atantc/\'odafone Paninership, defendants shall assign coniplere managerial
responsibility over each wireless business that they have-an ownership interest in or operate in

the Overlapping Wireless Markets 1o a specified manager who shall n

-

ot participate, duﬁn'g't.he
period of such respolnsibility. in the manag.emenft of any of d'efendam(.s’ other businesses. .
D. Defehdanﬁ shall. during the period before all Wireless System Assets have been =
divested to a purchaser(s) or transferred 10'the trustee pursuant to Section \"';)f this Final
Judgment. each appoint a person or persons aversee the Wireless Svstem Assets owned by

that defendant. wha Wil be responsible for delendants’ compliance with the requirements of

Sections V11 and IN or this Final Judument  Such personts shall not be an officer, director,

manager. emplovee, or auent of another defendant,

he
Compliance Inspectipn
For the purposes of determining or securing complianhe of der‘;ndants with this Final
Judement, orof déncrmining whether the Final Judgment should be modified or vacated, and -

subject 1o any legally recognized privilege. from time to time!

LA Duly authorized representatives of-the United States Depanment of Jyst:s.cc,’ upon

P

written request of the Attorney General or the Assistant Attomey General in charge of the

Antitrust Division, and on reasonable notice to the refevant defendant made'to its principal

-office, shall be permitied withour restaing or interferénct from defendarits:

I. to have access during office hours of defendants 1o inspect and copy all books,

6




ledyers, accounts, correspondente, memoranda, and other records'and documents in the

possession or under the control of defendants, who may have counsel present: relating to any

mattérs contained in this Final ludgment and

2. 10 interview, sithef informally or on the record, and to take _sworz; testimony
from the officers, di}ecmrs. employees, or agents of c;e?endants, who may have counsel present,
relating to any maters containcﬁ in this Final Judgment,

B. Upon the writién request of the Atiorney General or the Assistant Attorney-General in
charge of the Antitrust Division, made to defendants at their principal offices. defendants shall
submit written reports, under oath 1f yecuested, relatng o anv of 1he maniers contained in this
Final Judgment.

C. No information or documents abtained by the means provided in this Section X or
Secuons '\':1 and V1l shall be divulged by plainnff to any person other than a duly.authorized
representative 'oft};e Executive Branch of the United States, or to the FCC (pursuant v a
cusiomar}' protective arder or a waiver of confidentiality by defendants). except in the course of
iegal proceedings to which the bnited States is 2'pany (includiny erand jury proceedings). or for
t.hc’purpcase of securiny cornplianc-e with this Final Judgmient. or as otherwise required by law.

'D. -1E, at the'time information or documents are furnished by defendants to plainuff, .

defendants represent and identify in writing the material in anv such information or documents

asto which a;__claj-rﬁ‘ of protection mav be a'ssened_uﬁdar Rule 26(2)(7) of the Federal Rules of

Civil Procedure, and mack edchpertinent page of such material. ~Subject to claim of protection

:unt'ircf Rule 26(c)(7).of the Fedéral Rules of Civil Procedure.” thed ten (10) calendar days’ notice

shall be ziven by plaintiff to defendanss i)ric_ar to divulging such matedal in any legal proceeding -
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(other than a grand jury proceeding) to which defendanis are nor a pany.

N1
Refention of Jurisdiction
Jurisdiction is retained by this Court for the purposes of enabling any of the parties (o

this Final Judgment to apply to this Court at any time for such further orders or directions as
may be necessary or appropriate for the.construction or carrying out of this Final Judement. for

the modification of any of the provisions heréof, for the enforcement of compliance herewith,

and for the punishment of anv violations hereaf,

X1
Further Provisions and Termination

A. The entry of this judgment is in the public interest.

B. Unless this Count ¢rants an extension, this Final Judement shall expire on the tenth

anniversary of the date of its entry-

United States Districa Judge




